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November 7, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of First Amendment to Equipment
Lease Agreement (GATC Trust No. 92-1 C), dated as of. November 7, 2006, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Equipment Lease Agreement
{GATC Trust No. 92-1 C) previously filed with the Commission under Recordation
Number 17914.

The names and addresses of the parties to the enclosed document are:

Lessor: Wilmington Trust Company, not in its individual
capacity, but solely as Owner Trustee

Rodney Square North
1100 North Market Street
Wilmington, DE 19890-0001

Lessee: GATX Financial Corporation
(as successor to General American Transportation

Corporation)
500 West Monroe Street
Chicago, IL 60661
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A description of the railroad equipment covered by the enclosed document
is:

235 railcars within the following series: GATX 3486 - GATX 4567; GATX
18251 - GATX 18300 and GATX 63734 - GATX 65250 as more
particularly set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of First Amendment to Equipment Lease Agreement (GATC
Trust No. 92-1C).

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF FIRST AMENDMENT TO EQUIPMENT LEASE AGREEMENT

(GATC TRUST NO. 92-1C) WACETWWSPORTMIOMBOARD

Memorandum of First Amendment to Equipment Lease Agreement (GATC Trust No. 92-
1C), made and entered into as of November 7,2006, by and between Wilmington Trust
Company, a Delaware banking corporation, not in its individual capacity, but solely as Owner
Trustee, as Lessor ("Lessor") and GATX Financial Corporation, a Delaware corporation, as
Lessee and as successor to General American Transportation Corporation ("Lessee"),

W I T N E S S E T H :

1. Lessor and Lessee have entered into that certain Equipment Lease Agreement
(GATC Trust No. 92-1C), dated as of July 1,1992 (the "Lease Agreement") and that Lease
Supplement No. 1 dated August 12,1992 ("Lease Supplement").

2. The Lease and Lease Supplement were recorded with the Surface Transportation
Board pursuant to Section 11303 of Title 49 of the United States Code on August 12,1992 at
10:20 a.m. and assigned recordation numbers 17914 and 17914-B, respectively.

3. The undersigned have entered into that certain First Amendment to Equipment
Lease Agreement (GATC Trust No. 92-1 C), dated as of November 7,2006, whereby the Lease
Agreement has been amended in certain respects and continues to be applicable to certain
railroad equipment bearing reporting marks as listed on Exhibit A attached hereto.
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IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above
written.

WILMINGTON TRUST COMPANY,
not in its individual capacity, but solely as
Owner Trustee

,.,«„„. Anita Roselli
TitleSenior Financial Services Officer

Executed on this j day of November,
2006.

GATX FINANCIAL CORPORATION

By:.
Name: William J. Hasek
Title: Vice President and Treasurer

Executed on this day of November,
2006.



IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above
written,

WILMINGTON TRUST COMPANY,
not in its individual capacity, but solely as
Owner Trustee

By
Name:
Title:

Executed on this day of November,
2006.

GATX FINANCIAL CORPORATION

By
Name: William J. Hasek
Title: Vice President and Treasurer

Executed on this ex day of November,
2006.



STATE OF DELAWARE )
) SS:

COUNTY OF NEW CASTLE. )

On this, the _J day of November, 2006. before me, a Notary Public in and for said
County and State, personally appeared ^"'̂ *?**['' „ nff,rj., who being by me duly sworn,
says that (s)he is the Sfefiior Fina'-^'wf£^gyo%TRUST COMPANY, that said
instrument was signed on November | . 2006 on behalf of said association by authority of its
Board of Directors, and (s)he acknowledged that the execution of the foregoing instrument was
the free act and deed of said association.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

™ p Win KIMBERLY ELIZABETH FAULHABER
Notary Public Notary Public-State of Delaware
My Commission Expires: ^ Comm- Exp|res Apr|| g> 2Q07

Residing in : : :_ :

(SEAL)

f
\



STATE OF ILLINOIS )
) SS:

COUNTY OF COOK )

On this, the 3^^_ day of November, 2006, before me, a Notary Public in and for said
County and State, personally appeared William J. Hasek, who being by me duly sworn, says that
he is the Vice President and Treasurer of GATX FINANCIAL CORPORATION, that said
instrument was signed on November J*-, 2006 on behalf of said corporation by authority of its
Board of Directors, and (s)he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation,

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

'OFFICIAL SEAL" » - ^A^ff /).jA/ A^A/
MARY ANN BUBAN I Name: ^^ y v *^" &>W

Motery Public, State of IBlnols ? Notary Public
My Commission Expires Deo. 8,2007 \ My Commission Expires: /'

Residing in f<£rifJ£ ££.,

(SEAL)



EXHIBIT A
GATX92-1C

OATX92-1C

GATX003486
GATX003487
GATX003488
GATX003489
GATX003490
GATX003491
GATX003492
GATX003493
GATX003494
GATX003495
GATX003496
GATX003497
GATX003498
GATX003499
GATX003500
GATX003501
GATX003502
GATX003503
GATX003504
GATX003505
GATX003506
GATX003507
GATX003508
GATX003509
GATX003510
GATX003511
GATX003512
GATX003513
GATX003514
GATX003515
GATX003516
GATX003517
GATX003518
GATX003519
GATX003520
GATX003521
GATX003522
GATX003523
GATX003524
GATX003525
GATX003526
GATX003527
GATX003528
GATX003529

GATX003530
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GATX003531
GATX003532
GATX003533
GATX003534
GATX003535
GATX003536
GATX003537
GATX003538
GATX003539
GATX003540
GATX003541
GATX003542
GATX003543
GATX003544
GATX003545
GATX003546
GATX003547
GATX003548
GATX003549
GATX003550
GATX003551
GATX003552
GATX003553
GATX003554
GATX003555
GATX003556
GATX003557
GATX003559
GATX003560
GATX003561
GATX003562
GATX003563
GATX003564
GATX003565
GATX003566
GATX003567
GATX003568
GATX003569
GATX003570
GATX003571
GATX003572
GATX003573
GATX003574
GATX003575
GATX003576
GATX003577
GATX003578
GATX003579
GATX003580
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GATX003581
GATX003582
GATX003583
GATX003584
GATX003585
GATX003586
GATX003587
GATX003588
GATX003589
GATX003590
GATX003591
GATX003592
GATX003938
GATX003939
GATX003940
GATX003941
GATX003942
GATX003943
GATX003944
GATX003945
GATX003946
GATX003947
GATX003948
GATX004556
GATX004557
GATX004558
GATX004559
GATX004560
GATX004562
GATX004563
GATX004564
GATX004565
GATX004566
GATX004567
GATX018251
GATX018252
GATX018253
GATX018254
GATX018255
GATX018256
GATX018257
GATX018258
GATX018259
GATX018260
GATX018261
GATX018262
GATX018263
GATX018264
GATX018265

Exhibit A
Page 3



GATX018266
GATX018267
GATX018268
GATX018269
GATX018270
GATX018271
GATX018272
GATX018273
GATX018274
GATX018275
GATX018276
GATX018277
GATX018278
GATX018279
GATX018280
GATX018281
GATX018282
GATX018283
GATX018284
GATX018285
GATX018286
GATX018287
GATX018289
GATX018290
GATX018291
GATX018292
GATX018293
GATX018294
GATX018295
GATX018296
GATX018297
GATX018300
GATX063734
GATX065191
GATX065192
GATX065193
GATX065194
GATX065195
GATX065196
GATX065197
GATX065198
GATX065199
GATX065200
GATX065201
GATX085202
GATX065203
GATX065204
GATX065205
GATX065206
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GATX065207
GATX065208
GATX065209
GATX065210
GATX065211
GATX065212
GATX065213
GATX065214
GATX065215
GATX065216
GATX065217
GATX065218
GATX065219
GATX065220
GATX065221
GATX065222
GATX065223
GATX065224
GATX065226
GATX065227
GATX065228
GATX065229
GATX065230
GATX065231
GATX065232
GATX065233
GATX065234
GATX065235
GATX065236
GATX065237
GATX065238
GATX065239
GATX065240
GATX065241
GATX065242
GATX065243
GATX065244
GATX065245
GATX065246
GATX065247
GATX065248
GATX065249
GATX065250

TOTAL: 23S
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document,

Dated:
( / Robert W, Alvord


